
_ .  
Jull bc entided mly DD receive tht a s h  or securities payable upon 
redunptionj a d  

(Vi) ruth other tcm end fonditions as the Board of Dircctors 
bhall dctcrmine. 

For PVpDILv of'this Article EIGHTH, h e  dctermination of beneficial 
M r J h i p  Of h of cppital stock of the Corporation shall be made pursuant to 
Rnls 13d-3 andnr tbeExchaagc Act. 

"ni: No conpw or uamaaion &tween rhe Corporation and one or 
more of ita dlr#roon, o h ,  M rtockhcldas or b m r n  the Corporation and any 
paon (a aocd herein ''pason" mCmr other corporation, pumemhip, assodation, 
fims utut, jo i i  venmt, political subdivision, or inmurnermlity) or other 
orgntutioa io whidr one or mote of ita dirccmrs, officers, or rcockholders are 
ditaffon, d e ,  or -olden, or have a 6nancipI innresf, s h d  be void or 

mkly for thL muon, or &ly be4wF the director or officer is pr-t at 
of pdcipata in ht rnc- of tbc board or committee rrhich authorizer the 
matrrtrrtpanrwno ' a, or mldy became hia, ha, or their votes are countcd for 
nrchpnpow, if: (udrcmrrrrial fkaa IL 10 hia or hcr reltionship or inttrest and as 
rn the contractor tmsacao ' n are CllSclaKd or are known to the Board of Directors 
or tbe commitoa, md the B o d  of Directors or oonunitcte in good faith authorizes 
tbc CODtnp ~r trmsschn by h e  abtirmpcivc votes of a majority of the disinterested 
direccom, even though the &iutereted direma bc l e s  than B quorum; or (ii) the 
mroctkl has n) 00 hb or her rdadon&ip or interest and as to the contract or 
PlllllLzIoO are dtdarad cic a c  lsnown to the stockholders entidtd TO YO* chcrcon, 
addycontmctorawsactm a io cpcciffcally approved in good faith by vote of the 
8 - h ;  Ot @) rhc e O B W  01 'on is  fair 1s to the Corporation as of 
tbe time it ir a u t i d d ,  approved, ox ratEd by rhc Board of Dirmon of .rhe 
CapOrpIMn, a QIIHmittM; thereof, or the ndo1ders. Common or interested 
~ ~ ~ C O I Y  may be counted in detcmdniag the prtscnce of a quorum at a meeting of 
tbc B o d  of Dtrctas of tbt Corporation or of a Eommictee which authorizes the 
amustortmwwhn. 

TE": % Corporadon shall indemnify any person who was, is, or is 
thrrxantd m bt mpde D paty to n p r w c d i i  (as bcrcinafcer dehcd) by reason of 
th tbat be or rhe (i) i s  or w ~ r  a dirccmr or officer of the Corporadon or 
0 whih P 01 offica of the Corportian, is or was serving at thc rcquen: of 
rbt cOrp0rrt;on LI a director, officer, partner, vmmrcr, propdetar, tcwee, 
angqca, agent or timilpr functionary of another fortign or domestic corporation, 
-, )dnt VQUIII~, role proprinorchip, trust, employee benefit pian or 
d e s  -&e, to .&e fullnr urtcnt prrmicrcd under the Delaware General 
Qcpomtion law, as the m e  exktr or hereafter bo amended, Such right shall 
be contract right rad as such rhill run w thc benefit of any director or officcr 
who i, dtcttd and acccpa the pcMition of director or officer of the Corporation or 
AmmDwLREsrhrw 7 
a o m  
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dlcbj cwrdnuc to serve PB a d m  or officer of the Corporation while rhis 
Anlde TEm is in Gtfca Any r+ or d e n t  of this Artidc shall 
bt F V e V C  Ddr Uld shrill bbt Et &e  right^ of any such director o r  officer or 
t& drligadem d h e  Corporadon Wirh nspea to any claim arising from or rehrcd 
to tbc I)crpicg of mch direcmr or officer in any of rhe fOIegOh3g capacitia prior to 
Prry rueb Xpd ot unendmtnt to thLt h i d e  TENTH. Such right shall indudc rhe 
rioht U) be paid by thc Corporadon upcnru (iiluding atfomcys' fees) incurred in 
ddcadiao UIY nrh pmcecdiig in advance of irs find diposirion 10 the maximum 
m t  perrnimd Mder thc Delaware Cencral Corporation Law, as the same exisrs 
OT may hcreafm be amendud. If a claim for indemnification or advlnecmeot of 
arpmr here& L not paid in M by the Corporation within s i x t y  (60) days 
dtcr a s t t r r ~ n  Ekim hz been received by &e c~rporation, the claimant may at any 
dme chererfter d r  against the corporation to rccovcr &e unpaid ~ Q U Q C  of 
mC dah,  iod if Nocrpful in wbola or in part, the claimant shdl also be entitled go 
k @d the expenus d prorvolriag rucb d a h ,  It shall bc a defensc R) any such 
rtian that ruch idmni fb  aon or rdvnnccm.ent of of defense is not 
pemiucd Mdar die Dclawarc General Corporadon Law, but h e  burdm of 
prarlas owh dCEau0 $ball be on drc Corpontion. Neither the failwe of the 
Capordon {iu&ad&g is Board of Directors or any mmmittec thereof, 
i dcpdcm legal coua#l, or 6tockholdm) M have made io determination prior to 
the c%mmmaxnmt of avfi action thu indemnification of, or advancement of fosts 
of defeme CD, dro dPtmrnt is pamhibIc in the arcutnstancca nor an actual 
dmcrminstlor! by the Corporation (induding its Board of Diicaors or any e thereof, independent Icgd muarel, or stockholders) that such 
indcmeScption or advancement i s  nor psnai.ribls shaU be a defense to the action 
or ~ c l t c  a pmmnption d u c  tu& indemnificatio~~ or advancement i s  nor 
pcmrira7rk tn tbc event of the deatb of any person having a right of 
i-eation under tbc foregoing provisions, such rkht shall inure to the benefit 
of his or hcr bclrr, executors, pdmid;bn tom, and persond represenmtivg. The 
rights c~&ned b e  rhnll not be cxdurive of any other ri&t which say person 
may b e  or her#fDcr acquire wdcr any mtute, bylaw, resolution of stockholders 
or direcmn, agrecmem, ot ~lhrrwiec. 

T k C  m y  PdditiOonaUy indemaib any employee or agenr of the 
C a p o r a h  m% -t pcrrnitt.4 by law. 

4 ured && tha term proaebing" means my threatened, pending, or 
mmpkwl &n, rUit, or p r d i  whether av iz  criminal, administrative, 
SdtkthG or hves&xtivq any appeal in such an action, suit, or proceeding, and 

inquiry or invdgadm that d l a d  to such an action, suit, or proceeding. 

JU"4: A d;ecror of the Corpomtion ~hrl l  not be personally liable to 
the wrpdw or la rtockholdto for monetary damages for brcach of fiduciary 
dWy PI 1 dir-r, except fox liability ti) for any brcach of the director's duty of 
b)'dCY tht CWpOnUion or its aOdrholdcn, (ill for ack or omhion6 nor in good 
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Ihith'or v&cb imrolvc: intentional miawnduct or knowing violation of taw, (9 
under Scaion 174 of thc DJawam G e d  Corporation Lawp or GY) for any 
rrMHcdw &.Om .Rfiich the dirccrar derhd an improper petsond benefic h y  
npcpl OT ammdwm of &ia &ti& by the stockholders of the 
Cotporadm ahill be prwPeQive ody, and chall uot adversely affect auy limitation 

the  mad WIliy of a dimax of thc Corporation arising from an act or 
&on ocfurrine ptbt to &e tima af such re& or amendment In addition to 
tbe ur- in which a dreaos of the Corporation is not personally liable as 
IQ forth ~II tbe hrcgoing provkioru of thir Mde "TH, a directvi shall not 
ba &le to the Gqmatkm OS lo teodcboldczs TO mdl huther cxtrnt as permitted 
by mry law k& cnsmxt, including without limitation any subsqucnr 
lmcndmcm to dw: Garrpl Corpomtm Law of rbc Srau of Delawarc. 

TWBLFI'H: The Corporation cxprmly elects not to be govcrncd by 

PI WzINESs -OF, the unddpcd has executed this Certificate of 

S~&0n 203 of thc h a d  Curpfx&n Imv of the State of Delaware. 

Ameadmcnt u of tbc Wcd day of ApriI, 1999 

! 

I 
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ARTlQE I. wlc@ld Mfirr 
1.1 olfiec 

T h e w  drhc W I  dlb ofhe corp64tipn %hall be 1704 No& Palm Canyon Drive in the city of Palm Springs and 
state of UNwrc*. The C u w a t b n  may have othw &ices, either wwln or wrthout of the state of incorporation as the 80sd 
d Dirnton may &@a@ w LS he busings of -ration may require. 

AnTlcuEII. ~ a f s h u d p l d e r &  

2.1 PhcecrAttwngs. 

The mcdfng d 8ha lhvahdden shall be held at wch place, either within w without of !he state of California, as may be 
EmdbytheBordoTO’ I-. 

2.2 Anml Mcebhgr 

d thc rhuaholdar, kv the election of Dirsdan and tmnsaction of any other business that may came 
&e !he shall k held in rueh year at the eorp~oe dRce or at any other place within or wihoui of the state of 
Califom& *may bedehnlned by chs Dfnd~s  and a$ may k designatmi in the notice of that meeting. if that date is a legal 
hdiday, dm mud mcetlng shall be held on the nextnreeeding day that is not a legal holiday. 

2.3 Spcclrl Memrkrgr. 

A rpeaal msstinll Mher than &ne mgubd by Sanne, of the drardnldns for any purpose or putposesdnay be called aK any 
time by tha ReJdcnt. by a majcdy d the Board of Directors, by &signated officers of the Corporation, or by shareholders 
tog&.% Wing d kw 20% of tha n& of sham of the cwporallon at the time outstanding and entitled to vote with 
Rspecr to the bISinsst 10 be tnnaecaEd a? hvch mecting. At a mal meting, no other business shall be transacted and no 
mrpwate Wrian shall ba bken ohr than thgt stad in the Notice ofthe meeting. 

2.4 Notice at W n g s .  

Wriaen or dnad noYe slating ihe place, day and hour d every ineeting of the shareholders and, in case of a special 
menink Purplre Q puwoses (or whkh Ihe meeh’ng is d e d ,  shall be mailed not less than five M r  more than s~xty days 
bebe the daW of dm rncrtlngto each shamWder of record entitled to vote a such meeting, at hisher address which appears 
in the sham auakr boolo of h CbrpDntiOn. Y mailed, notice shall be deemed to be delivered when deposited in the 
United Sraar null. Such tunhcr notice hall be g h m  as may be nquind by law, but meetings may be held wlhout notice if 
all the shurhddccs to v W  at dte meeting afe pnsent In pemn w by proxy or if notice is waived in writing by *hose 
not pessnr, enhw k(0m or after the w h g .  

2.5 Quonun. 

‘v nunbor of SheWdea together Wing at ken a simple majority c4 the outstanding shares of capital stock untitied to 
Jte With QM busimss b k anwded, who shell be m t  in w o n  or represented by proxy at any meeting duly 

, k annual 



ca~ied, &dl mww~*a a q m m  ktr *bw&on ol bushes. H h s  ban a quorum shall be in altendawe at fhe time for 
dhsll have bem d/d, fhe W n g  may be adjourned by a malority of the shareholders present or 

.eprrunted by poxy wifhout notice athcr than by annw-ntat the meeting. 

2.6 Vm-ng. 

At any maati~cfpls slwdwlb, aach xharetdder da des entitled M vMe on any matter coming before !he meeting shall, 
have one vote, in pnw, or by proxy, fa each &ace of capital saxk of wrch class rtanding in hidher name on the bmk of the 
Corponlia, an ha date, at least chifly days prior to such meting, fix& by the Board of Oiredors as the m r d  data for the 
purpose d &bmninim shrchdderr entitkd to vote. Every proxy shall be in writing, dated and slgned by the shareholder 
entltted m ~ t s  01 hbhw duly authorized aaam+n.fact. 

2.7 O & O f ~ s .  

mC cwda d kJnsor at all meting dshusholders shall be a foliowZ, unless otherwise adopted by the Board; 

' h i  a 

1. Rd( dl 
2. M d  notke ofmcatinr w waiver d nuice 
3. lladka of miraw md aaeimm d pnadIn8 meeting 
4.kgortldofficks 
S . ~ d C U l W l i 9 W 5  
6. &?Won ddlrarcars, ifrrquired 
7. unanbhaf bli¶inc.s5 
#.Pbvbvdnen 

2.6 lnbimd AUbn by Shareholders. 

, n k  &awke parld&l by law, any vrion equired b, be taken at a meeting of shareholders, or othw acriw, which may be 
rakw Y a meeting d h shaeholdan, m y  be taken wlmOuc a meding If the shareholders give unanimow written mnsent 
reaiw rwh the rHm to be taktn and slgncd by all hamholdar entlded to vote on the action. 

l u m a E  111. Dftwtws. 

3.1 Gemral pawas. 

mC Pmpny, baunu pnd A i m  of thc Corpontion shall bc managed and controlled under the directlon of the Board of 
DireQorr, nd, w a s  otherwise u p a d y  prodded by law, the AtUcle3 d Incurporntion or these Bylaws, all of the powers 
dhCocpoahwr . MI bs v6ied In sud~ Board. Such man- and general control will be by majority vote of the Board 
of Dimtwq with erh Dlmtar having egrrrl we. 

3.2 NuinberdDhcmrs. 

Tha nunbsr of OWctmconslitutingtha sovd d Directom shall be 

3.3 EleFliandlpmrwrlolDlrrcton. 

(rJ Mncan dull bc decbcd ateach annual meeting dhrdmlden to succeed hose 
Mm#ins whose temu have expired and tu nil any existing vacancies. 

wnrbs &all hold meir dfias a tam d ana year and until their succesms are 
.bend. hnvMncaxmyk?rrvnovedlram~arrmeetjngolledexprwly 
ku thpn purpay by Ihc vo(e dhuehddms hokting not Iw than a majority of the 
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4 0  Any vscan~y ogumng in ih@ b r d  of Directws may be filled by the aHirmative 
vgPC d the myor*/ d lhe mmainin8 Dimdm, though less than a quorum of the 
B d ,  and the !mm doffice of any Dlceda so el- shall enpire at me mxt 
sharrhddea' meeting rtt whkh fkmxs are elected. 

3.4 Quorum. 

A majW" of ha nMber of Dimtom pmmibsd in these Bylaws shall mnstitute a quorum for the transachon of business. 
lhe act of a n~ifxdty d Dimctors pleSHlt at a m d n g  at which a quorum is present shall be the act of the Board of Directws. 
If lers than a majorinrnrnrnrnty 15 p m t  at a Wng ,  the majority of hose present may adjourn the meeting without further notice. 

3.5 Rcg111ac Manlrycl of Olreaors. 

An annual meah# of che fbad d DirreAm &all be held w k h t  nolice ather than this bylaw immediately after, and at the 

3.6 Speckl hidngs uf DiRctarJ. 

Special msdlng of &um may be called at the request dlhc Resklent, other duly authorized officer or any two Directors. 
The pemm or pnons aulhorized w a l l  m i a l  meeting% of Dln*ors may designate the place and time for holding any 
special macCng d D~ICFPMI. 

3.7 Mice. 

Votice of my wirl masring shall ba given at least 10 days pfevbusly thereto by written notics delivered personally or 
.ailed to e& dicecbr at hWhw Wnesr add-. If mailed, notice is deemed b be delivered when deposited in the Unitcd 

States mail. Tha cltlsndpnce of a DireaDI ar a meeUng shall be d c e d  to b@ a waiver of notice of 5udl meeting unless the 
Director a i k d  the meking fw bn oxpress purpms d objeuing to the hansadion of business at the meeting because the 
meeting is not pcoperly dled or amvmed. M n g s  may be held at any time without notice if all of the Direcmrs are 
pmanr, or if those nol pr&ent waive notke in writiq eirher befwe or after the meeting. 

3.3 Compmw&l. 

By resdrdion of the bad, D~crctas may be allowed a fee and expenses for attendance at all meetings, but nothing herein 
shall pnduda D i n d m  from serving the Cwporawon in other upacrHn and receiving cornwensatton for such other Semites. 

3.9 ManmdAdlnZ. 

Theadofaharrmkrltyo(gu?DirrdMJpnWnd~ameetlngarvrhlchaquorum ioprasentshafl betheactofthe DirecIurs. 

3.10 & ~ u d O l h a & m m h t c e 3 .  

The B o d  d Dbcnar may &sIsnatm commiilees made up of Dimcton from time to time, as the Directors s e e  fit. The 
purpom for whkh dr canmittns am hwmed are 10 bc designated by the Board. The committees may be dissolved by 
&mativcvotsdche&rsrddDin*on. 

3.11 InkxmaIAcllanbyDimioa. 

Unless olhawhc pwrded by law, any action tequiiad to be taken at a meeting of D i d o m ,  or other action which may be 
taken at a meting of the D i ,  may be taken without a meeting if the &rectors give unanimous written consent setting 

syne plam a, me annual meeting ofMdder5. 

inh the d o n  to be taken and signed by dl DinRora entitled to vote on he action. 



The sM1 lndsmnify Faeh rA itr dl-rs, afficers and employees whether or not then in services as such, against 
all d l e  Mipclllvs Mwlly and ncce?uuilv i ~ u n e d  by him M her in mnectipn with the defense of my litigation M 
which tho indbidual my haw M made a party because he or she is or was a direct-, officer or employee of the 
Cwporation. The individual shall haw no fight to reimbursement, however, in refation to matters as to which he M she has 
been &judged l i i  tu the Carpbntion kK negligence or misconduct in the performance of hislhtr or her duties, M was 
derelid in &e pehmmce of hlJJhec M her duty as director, &er or employee.' The right to indemnity for expenrCs shall 
also apply to o c p w  of suits whlh am mtkd if the cow having jurisdiction ofthe matter shall approve of the settlement. 

ARTICLE N. Mficen. 

4.1 Ekhtbn dcMRan; terms. 

Tke 0ff)an of he COcparHan hall aan*st of a hsidmt+ a Senetary and a Teasurer. Other officers, indudlng a Chairman 
of $w 6 1 4 ,  Chid Executive mar, &Id Operating OfRar. one M more Vlce-Presidents, and assistant and subordinate 
olficers, mty hwn time D time be deaed by the flod of Mrectors. hlt officers shall hold office until the next annual 
meeting of the eoard d DiredorJ and mil their -sos are d d .  Any IWO offken may be combined in the same 
personas the W d  Directotsmaydetrdne. 

4 2  Removal VHzncia. 

Any offica d chc cgrartron my ba nmoyed sumrnwily with or w i b ~  cause, at any time, by the Board of Directors. 
Vacancies my be fllkd by the 8oard of Diredon. 

t.3 Dvtia. 

The dfiacs d 3w? capontion shall hwc such duties as genetally perttin 10 their mpeaive offices a well a5 such pewen 
and duticy U are mescribed by law or am hereinafter provided or w. shall be conferred by the h r d  of Directors. 

4.4 Dulks of& Pmkkm. 

Unless OdKmha deAncd by Um M, Ute Resident shall bc Ute Chief €xecutire Officer of the Co&ation and shall be 
pimadly rryKnsiMt kw the implmsntrtion of policies of the Batrd of Directom and shall have authority over the general 
nunapment and dkacsla, of Ihe business ud operations d the Corpwanon and ik divisions, if any, subject only to the 
dHmah, auahoriry of h a  Board d DircUms. In bn absence d the Chairman and the V l c R U t a i m  of the Board, or if there 
a* (10 Such dfiaWr, h Rsident shall pmkk at all awporate meetings. Tha President may sign and execute, in the name of 
the cOrpon(ion, rhpn Certificates, de&, mortxws, bwrds, conbacts or other i m t r u m m  except In fa5es whtm the signing 
and he ewtdail MbsDf shall be cxpwdy klwted by the Bosrd of Directors or by the% Bylaws to m e  other officer or 
q e n t  d he OMpntiOn w shall be requited by law olhenvlse to be signed or executed. In addition, the President shall 
pmbm all duties InCidentb the Office afthe President and such other duties as may be assigned by the Board of Directors. 

4.5 Duticrdrhsvhdwi&n~~, 

E& V b - R W d W  K W ,  shall have such paven and duties as may be pslgned to him or her by the President or the Board 
d Diredas. k*, ViCd'msIdcnt may sign and execute, in the m of the corporation, deeds, mortgages, bonds, contracis or 
o h r  insbu-8 auhxized by the Baud oi D i m ,  except where the signing and executicm thereof shall be expressly 
kksated bv tho h a d  of Dinxfw or the h a i d m  to some oth& officer or agent of the Corporation or shall be required by 
law n ochsrwi m be or erecukd. 
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4.6 DuliesoftheT~~lsurer. 

I he T r s a s m  rhpfl hrva charge of and be responsible for all funds, securities, receipts and disbunements of the Corporation, 
and shall deposit all mia and secudties of the Carporation In Sud, banks and depositories as shall be designated by the 
Boani of ~~. The Treasu~er shall be rrJpMvible for malm*ining adequate financial accounts and record$ in xmrdance 
With gefkYally lmspded aaxiunting practices: far the prepadon of sppropriate operating budgets and financial statements; 
for the preparaHon ind filing of all tax rehnns requid by law; and for the pedormance of ail duties incidcnt to the office of 
Teasurer and such &or duties as may be &signed 4, hlm or her by the Board of Directors, the Finance Committee or the 
Resident ?he T n s u m  may sign and exccuIe in the name d the Corporation shate certificates, deeds, mortgages, bonds, 
contrack or ochw i m n t s ,  wcwpf in  cas^ where the signing and the execurion thermf shall be expressly delegated by the 
h a r d  d Dlrecbra or by lhes By& to m e  other officer or agent of the Corporation or shall be required by law or 
~ ~ i s e t o $ s ~ a . e x e c u s d .  

4.7 D u u e s d t h e ~ .  

The seartay $ d I  act 70 sanabry of all mcerings of the Bo& of Director$ and shareholders of the Corporation and, when 
requeged.~llJso~n1(~~Ihcmeetlngso(theecwnmittwsofme8oard of Directvrs. TheSecretaryshall kcepand 
preswve he minutes dJI such meti* in permanent boda; MC that all imtics required to be given by the Corporation are 
duly given and d; have custody d the scal of the CorporaWn and shall affix the seal or c a w  it to be affixed to all share 
ccctiflcat~~ d the cocpentkn and to all doarmens the execution of hi& on behalf of the Corporation under its corporate 
seal is duly auhoriud in accordance wih law or the pmvlsiom of thex Bylaws. The Secretary shall have custody of al l  
deeds, leases, wnbxb and other impwant coporan donments; have charge of the book$, records and papers of the 
corpontian b its rwgvriurion and maMgwnent as a Coporadon; see that all reports, stdtemens and other 
&cumme mqu~red by iaw ( e m a x  mum) are pmpecty fikd; and in general pelform all the duties incident to the office of 
Secretary and urch direr duties LI my k aJrigned by the Board of Dlmctors or the President. The Secreraly may designate 
such subordinak OlRarS w ibdmlnishative personnel, as deside, Including Assistant Secretaty, with the consent of the Board 
-4 Dimctoa bo w r y  (~llt the dutfa ofthe oftke. 

4.8 cwrrpenu(kn. 

The tbad d Dkacbn shall have ruthorih, (D fix the cornpendim of all officers of the Corporation 

ARTICLE V. Stock, 

5.1 C e d k a t e ~ ~  

C d b t m  MI nparent the Intenst d i?xh smckhdder of Ihe Colporahn. They shall be numbered and entered in the 
books of me corpor*ian PI they an issued. They shall exhlbit the holder's name and the number of shares and shall be 
s k d  b v t k  mdmt or a viaprerident and the treasurer or the secmary and shall bear the corporate seal. 

5.2 lost DenrqndWMutllaredtnrHicahrr. 

H o k h  d h ShUrJ @f the C m h  dull Immediately n d f y  the Coporation of any loss, destruction or mutilation of the 
nrtlf~cate th@Id, and the Boud of Mlrrton may In ik discrw5on came new csrtificater for the same number of shares to be 
issued IO such shareholder upon tbe 5-r of &e mutilated certificate or upon satisfaaorl proof of such loss or 
dutmcml. 

5.3 T ~ o f ~ .  

The dwco d chc COIWiI Ih Shall k mmfsnbe or &Enable only on the books of the Corporation by the holder in perron 
bv atODmy gn surmnder 6f the cktificne for such sham duly endorsed and, if sought to be transferred by attorney, 

.Cmmpznlid bY 9 W & e n  pmer of albxmwy to have the same Ira@erred on ma books of the Corpontlon. The Corporation 



q i z e ,  h w ,  h! a w d h  rightdthe niglslweddn k3 h k s  as the owner of shams to receive dividends 
ld tQ vote as such ownu. 

5.4 Fix@ Rcawd hte. 

h x ~ p v p a ~ d d . a r m t n t n g ~ H n i t l e d t o ~ a s d o r t o v n c a t a n y m e e t i n g o f  sharehoidersor any adjournment 
thereof, w entided (a na ive  a divMaKf papent, M in curb to make a determination of shareholders for any other proper 
purpose, h e  hard d 0iraa0~ may fix in advance a date as he rrcord date for any such determination of shareholders. Such 
date may not be mon thivl siw days prior to the date on which the panicular aetion, requiring the determination of 
sharehokkrs, is to be taken. If no rscod date is designatmi for the determination of shamholders entitled to notice of a 
W n g  &w&oldua of to vote at a mee(ing of shareholden, or shalehoiders entitled to receive payment of a dividend, the 
date on whld, notlaa 
of the d n g  ue rdled or the drlr on whkh the 4solu1Jon d the Bwnl of Directors declaring such dividend is adopted, as 
the case may be, Wl k the record date for PUJ) daermlMtion of sharoholdeb. When a deteminatiorh of shareholders 
enhiled to wxd at any &ng d sha&uMm has been nude as m i d &  in th is  section, such determination shall apply to 
any adjournment thereof. 

ARTICLE VI. Mirallumw* proridau. 

6.1 Seal. 

The scal of 
whkh !hem shall be angnved dm word "Seal" and Ihe name d the Corporation. 

6.2 F i d  Year. 

lhe fiscal yeat d the WprmtIon shrll end on swh date and shall arnsist of such accounting periods as may be fixed by h e  
BoardofDIRdOrs. 

coIp*o(JMI shall ccmist d a flat-faced circular de, o( which there may be any number of counterpam, on 

6.3 checb, WCS md Drab. 

theckr. mles, drafts md other ordco for lk payment of money shalt be signed by persons authorized by the Board of 
DIncrwS. whm he Board of DiredqrS sa aUmorizes, however, the signature of any such pewn may h a  facsimile. 

6.4 A m m d m e n c o f ~ w s  

Unles wosuIbad by M ktietes of lncorpanaon . , b s e  Bylaws may bc a d d  or changed M any meeting of the Board of 
~ i ~ b y ~ ~ ~ ~ o f a ~ ~ ~ ~ ~ n ~ ~ r ~ ~ ~ ~ x ~  bytheseBylaws. Theshareholders entitledtovote 
in mpeCt of dm ekthm of Dimcfim, however, shall have Ihc power to mind, amend, alter or repeal any Bylaws and to 
enact B Y l m  Whkh, If 8 W d Y  x) provided, may M t  be amen&d, ahred or repealed by the Board of Directors. 

6.5 Dividends, 

Thedifeckmnuy duhm, anddw? C m p o r a h  pay, dividends on IS ouatandlng shares in the manner and upan the terms 
and Fomlitr~a pr~~idcd by law. 



PREFERRED ACQUISITIONS, MCORPORATED 
Consent of Sole Director 

Pursuant to Articles 1.09 and 4.01 of the General Corporation Law of 
1995, as amended, the undersigned, being the sole member of the Board of 
Directors (the "Board) of Preferred Acquisitions, Incorporated (the 
"Corporation"), a Puerto Rico corporation, does hereby consent to and approve 
the adoption of the following resolution and each and every action effected 
hereby: 

"WHEREAS, the Corporation was incorporated on July 
23, 1999 to acquire and aggregate wireless 
telecommunications licenses for development and any 
other licit business for which a corporation can be 
organized under Puerto Rico law; 

WHEREAS, the Board deems it advisable and in the 
best interest of the Corporation to adopt the attached 
by-laws; 

WHEREAS, the Board deems it advisable and in the 
best interest of the Corporation to nominate and 
hereby elects Charles M. Austin to serve as Director in 
the Corporation's Board; 

NOW THEREFORE, BE IT RESOLVED, the attached 
by-laws are hereby adopted; 

FURTHER RESOLVED, that Charles M. Austin is 
hereby named a director to this Board." 

IN WITNESS WHEREOF, the undersigned sole member of the Board of 
Directors, has executed this CONSENT on the date indicated beside her 
signature. 

By: 
Michelle D. Bishop 

Date: A u g u s t  10, 1999 



PLEDGE AGR$$M%NT 
THISPLEaGEAGREEMENT(this"P1edgeAgreement")~tedasofJuly 31,2000,matle 

by Preferred Communication Systems, Inc., a Delaware wrpomtion (together with any successors, 
the "Pledgor"), in favor of ADS Pmmbip, 8 Ncw Jersey parmership (the "Lender"). P11 

capitalized terms not defined herein shall have the meanings ascribed to them in me Term Loran 

Agreement (as defined hereinbelow). 

WITNESSETH 

WHEREAS, Preferred Acqulsirions, Inc. a Pwrto Rico corporation (the "Borrower") has 

entered into a Term Loan AgrcemcnI, as the same may be amended from time to time, dated as of 

July 31,2000, with the Lender (the "Agreement"); 

WHEREAS, the Pledgor is the sole shareholder of all of the Borrower's issued and 

outstanding common stock; 

WHEREAS, in order to induce the Lender to enter into the Agreement With Borrower, the 

Pledgor has agreed to pledge its equity interest in the Borrower (equivalent to 100,000 shares of 

common stock) pursuanr to an agreement by which the Pledgor has granted to the Lender a 

continuing secUriry interest in such equity interest (hereinafter, the "Collateral") to secure the 

Borrower's Obligations (as hereinafter defined) under the Agreement; 

WHEREAS. it is a condition precedent to granting the credit by Lender to the Borrower that 

the Pledgor execute and deliver this Pledge Agreement, and the Pledgor desires to execute ;rad 

deliver this Pledge AgIec?ment to mIisfy such condldon precedent. 

NOW THEREFORE, in consideration of the premises and for othcr good and valw.ble 

consideration, the receipt of which is hereby acknowledged, the paaies hereto agree as follow~i: 
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1. zlrtpisea Teems. The following tern shall have the meanings specified below. 

"ObligaUons" shall mean all of the Borrower's obligations to the Lender under the 

Agreement. 

Pledee of the Calm , As security for the Borrower's Obligations from rimc 

to time outstanding, the Pledgor hereby pledges 109,000 shares of common stock 

of the Borrower in accordance with the terms stipulated in the Agreement and 

agrees char the Collarera1 shall secure any and all of the Obligations of Borrower 

wider the Agreement. The Lender Khall be enrltled IO hold Ihe Collareral in pledge 

until payment in full of all of the Obligations then outstanding. At any time after 

an Event o f  Default hermndcr shall have occurred, and while such Evea. of 

Default shall be continuing and unremedied, the Lender shall be entitled, witl.out 

notice to or demand upon the Pledgor, to foreclose the pledge of the Collaterill. 

&plication oPFunds. Any amounts realized by the Lender Awn the foreclosure 

of the pledged Collateral hereunder shall be applied by the Lender towards the 

payment of the Obligations then outstanding, which application shall be made fia, 
to all reasonable costs and expeDscs of tbe Lender (including reasonable aaornfys' 

fccs) incurred in the colIection and foreclosure of the Collateral, and any and all 

of the Obligations; m, so much of such amounts, if any, remaining, go the 

payment of the Obligations thcn outstanding; and a, any balancc of such 

mourn remaining shall be distributed by the Lender to the Pledgor, or to .my 

Other person or legal entity who may be legally entitled thereto. 

2. 

- 
3. 
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4. Miscellaueaus. 

8. %@her Assurances, The PledBor hereby agrees to promptly execute and 

deliver such additional agreemenrs and instruments and to promptly tdre 

such additional action 89 the Lender may at any h e  and from time to time 

request in writing in order for the Lender to obtain the full benefits a d  

rights granted or pwported to be gmnted by this Pledge Agreement, the 

Agreement, and to fully and continually perfect the security interest created 

hereby. 

No Waiver: Curnulati ve Reme& 'es. No failure or delay on the part of the 

Lender in exercising any right. power or remedy hereunder or under or in 

connection witb the Collateral shpu operate as a waiver therent nor shall 

any single or partial exercise of any such right, power or remedy preclude 

any other or further exercise tbereof or the exercise of any other right, 

power or remedy hereunder or under or in connection with the Collateral. 

The remedics herein provided are cumulative and not exclusive of any 

remedies provided by law. 

Ammdments. etc. No amendment, modification, termination or wai'reer 

of any provision of this Pledge Agreement, or the Agreement, nor my 

consent to any departure by Ule Pledgor or the Borrowcr thcrcunder s l d  

in any event be effective unless the same shall be in writing and signed by 

the Lmder, and then such waiver or consent shall be effective only in the 

b. 

E. 
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specific instance and for the specific purpose for which it is given. No 

notice to or d e m d  on the Pledgor in any case shall entitle rhe Pledgor 10 

any other or further notice or demand in similar or other circumstance;. 

d, Addrcsscq for N otlca. et& AU noricca, rcqqunts. demands, dimrims ilod 

other communications hereunder or b connection with the Collateral shall 

be 'h wrjting and shall be deemed ul have been given when sent by 

registered or certified mail. return receipt requested. to the following 

addresses: 

Preferred Communication Systems. Inc, 
170-C Nor& Palm Canyon Drive 
Palm Springs, CA 

ADS Partnership 
37 Rosenbrook Drive 
Lincoln Park, NJ 07035 

Ann: Divya Patel 
Managing Partner 

or, as to each party, at such other address as shall be designated by m8cb 

party in a wriacn notice IO each other party complying with the turns of 

this Section. 

J3Yeetlvenes.s of chis Pled- EffW . This Pledge 

Agreement shall be binding upon and inure to the benefit of the Lender and 

e. 
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its successors and assigns, and shall be binding upon the Plec(gor and up011 

its successors and assigns. 

Severabilitv of Provlsloas. Any provision of this Pledge Agreement which 

is prohibited or unenforceable in heno Rico or in any jurisdiction in rhc 

United Staies shall, as to hem Rico or such jurisdiction in the United 

States, be ineffective miy to the extent of such prohibition or 

menforceability witnout invalldatbg tbc remaining provifions hereof fir 

affecting the validity or enforceability of sucb provision in any other 

jurisdiction. 

-. Section headiags used in this Pledge Agreemcnt are for 

convenience of reference only and do nor constitute parr of this Pledge 

Agreement for any other pwpose. 

f. 

g, 

h. w, This Pledge Agreement shall be governed by, and 

construed in accordance with, the laws of the Commonwealth of Puem 

Rico. 

IN WITNESS WHEREOF, the parties hereto have caused this Piedge Agreement to be 

duly executed by their respective officers hereunto duly authorized BS of tbe date first above 

written, 

PRJ!PERRED COMMUNICATION SYSTEMS, INC. 

Title: President 



L . 



MR. C W U  PATEL 
101 Enat Main svaet 
Little F&, NJ W424 

Dear gin: 

To induct yw a your option from Gme to iima io make loans or advances at the request and/or 
for the ackount of PREFFJWB ACQUISITIONS, INCI0RW)BATED (hercillaher, called th3 
"Borrower") and/or IO disccount any noms. bills receivable, bills of exchange, acwpmnoas, checks and/or 
any other imment s  or evidence of indebtedness (a8 hereinafter called " M m c a t s " ) ,  upon which the 
~onower is or may become liable as maker, endorser acceptor, or otherwise, and fo make loans c4r 
advances on any such in;rtruments or upon the security thereof andlor otherwise to extend credit in any 
manner to the Borrower, with M without security, thc undersigned, and each at them, hereby guarantcrs 
jointly and dcverally with the Borrower, the- puslual payment at matwiry to YOU. your successors or 
assigns, of each and all loans, advances, credits and other obligations hereinbefore referred to, and als.0 
'all other indebrcdncss of every kind which is now, or may hereafta kcomc due or ow% to you by the 
Borrower. iucluding any and all insoumenu hCrei&fare mentioned, (whether heretofore or hereakr 
issued) m which you POW or may hereabr have or hold any inIerest, either as owncr Or as security. o r  
otherwiee, together with any and all expenmas which my be incurred by you in decring all Or any i3f  
such indebtedness. andlor of enforcinz anv rinbts hereunder. Drovided. however, that I& solidary libilior 

hereby guarkteed are payable). plus such &rest'as m y  accrue thereon either before or after ftiy 
maturity(1es) thereof, and such e x p e w  BS may be incurred by you as referred to above. And each of the 
undersimed hereby waives M ~ ~ C C  of acocpmnce of thii gummy, and also presentment, demand, p D ? s t  
and n o t b  of dishonor for non-acceptance or non-payment of any and all of said instruments hsrcinbafclre 
referred ta my likewise waives demand for payment, and notlcc of non-poymsnt of any and all losla. 
odvancec, wedim, and other oblkations hereinbefore referred to, and promptness iP CommCing suit 
a g a w  any parry thereto or liabiury thereon, and/or in givhg any notice M of or mkhg any claim or 
demand hereunder upon the undersigned. 

And the undersigned hereby consent and agree drat you may at any*, or from h e  to tim, in 
your discretion. (1) extend or charge the time of payment, and/or the Inmner. place or WZlS of payments 
of all or any auch insuumeats, loam. advances. credits and other obllgMlom, or any pnrt or plvts thereof. 
or of any ranewal thereof, (2) exchange, release, andor surrender all or any of the collarera1 m u i i y ,  or 
any part or parts thereof, (by whomsoever deposited) whicb i s  now or may hsmafter k nCld by yoti In 
camection with this guaranty, or any or all of (he instruments, loans, advancua cmdits, and other 
obligatim hmiubefore nfermd to, (3) sell and/or purchase all or any pan of such collateral at public: or 
privare or notarial sale, or at my broker's boarcl, and after dcduning all cost8 and B X ~ W O  of every kind 
for collcctian, sale and delivery, the proceeds of any such sale or sales m y  be applied by you upon any 
obligation or obligatirms of the Borrower, paymmU of which is guaranteed by me u&rsi@ or upon any 
olbw debt or liability of the raqmmive undersigned to you. (4) settle or compromise with the Bormvm, 
and/or any other person M persons liable thereon, any and all insfnunenls, loans advances, credifa and 
other obligations, payment of which k hereby guaranteed by the undersigned, W o t  wbordmte the 
payment of the m c  or any part themof to the payment of my other debt or clafm whieh may at any time 
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bc due or owing to you and/or my OW persans; all in such manner WJ upon mcb tcw aa you may s w 
fit. and without notice to or farther assent from any of the undersigned, who hereby agree to be and remain 
bound upon this guarany, irrespffitiye of rbc eristence, valve or condition of any coUatera1. and 
notwirbstpnding any such exchange, settlement, compromise, amender, release, #e, application, reneud 
or exrcnsion and nonvithsmding also that all obUgatiom of the Borrower to you omtanding and unpaid 
at any Lime may exceed Ule amount prsserlEed in this guaranty. 

And you ace hsrsby autho&ed, at ywr  option, to apply on account of any dcbt or 1labllfi-y of the 
undersigned rn you. now existing or whkb may hereafter arise any money or other proper!)', or tbe 
pmcadr thereof, which may mw or hereafter be deposired or be left with you by the undersigned or any 
of hem or in which rho undersigned or any of them have any interest. All remiaances and property shall 
ha d m d  left with you as won as put in mnsit to you by mag or carrier. 

No delay on your part, OT that of any of your g l l c f c ~ ~ o ~ s  or auigns. in exerckhg or enforcing any 
rights of lien hereunder of in @khg any action to collcct or enforce any of rhe indebtedness or amer 

,obligation bsroby guaranterd, shall operate as a waiver of any such rights or liens Or prejudice in any 
manner your right6 bezwndcr, as against the undersigned. 

In case of insolvency or bankruptcy in the affairs of the Borrower, or of my of rhe undersigntd, 
01 la fase a pfdtion in bankruptcy or for the sppointroent of a recelver sb0uld be fllecl in any court by or 
against the Bonower or by or against rho undersimsd or any ofthem. or application should be made .lor 
the anaduaenr of any proptnies of my of tbem, then all of the iaanrme nts, loans. advances, credits or 
other obligations hminbefora rsferrod to shall be deemed 6u the p r p c  of this guaranty immediateJy cxe 
and payable and the responsibiiity of each one of the undersigned in this document ahall bc demandable, 
all witbwt demand or notice. 

This ir a conriDuing guaranty and shall remain in full force and effect until you have In fact 
received norice in writing at your above mentioned office that the same has &en revoked by De 
undersigned. mi guaranty may not be canceled M revoked in any other manner; and it isexpressly agrt!ed 
that the fact that M ust is madc of th* guaranty for a period or various p e r i d  of time shall not be 
conswed as amounting to 8 revocation or caneellatian thereof. ?he revocation of ?hh guaraoty shall not 
releas the undersigned fiom any liability as to any instruments, loans, advances or other obligations 
henInbcfore referred to which may be held by you or in which you may have any interest at the rime of 
the receipt of such &e. No act or omissb~~ of my kind on your pan la pre&s shall in any event afimt 
or impair this guaranty, nor &all the 6an1@ be affected by any change which may arise by reason of the 
death of any pmer or p a m m  of the undersignad, or of tbe Borrower, or of the accaasion to any S\I& 
parlnershlp of one or mom new parmers. 

This guaraniy shall be bindug upon the undersigned. and each of them, and their respecrive 
eyBfumtp. admiaismtors. succe~ocs and aasigns, as soon as any discount. Iosn discount, loan or a d w w  
i s  made by you. or any ctrrlit extended by you hereunder, or in reljance upon this guaranty, the 
Undcmiplcd hereby consenting and apwinr) that all loans and advances which yon may hereafter make. 
all insfilraena, which you may hereabr discount, and all crudif which you may hcreafier extend to or for 
#he Bonbtuer during the extslence of me guaranty, shall be dccmed m bc made at Ult rcqwst of the 
undnsigned and in reliance upon this guaranty, it being understood that until such time as all obligalinns 
to you of me Borrower shall have b n  paid in full (norwithhstanding that such obligations outsraadig and 
unpaid at any time may excecd the amount prescribed in this guaranty, if any), the undersigned agree that 
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ncitner they, nor my ow of !hem, nor Wi respecUve executors, adndnismtors, WIcccssora and/or amis,, 
shall exercise any rights to proceed against the Borrower, nor shall assert against you or rhe Borrower. 
judicially or otherwise, any claim OK right to be subro@ated with r a p t  to any amounts which may have 
been paid to you hy the undersigned. or any of them, under the provisim of this document: it behg the 
intention of thc undersigned that, irrespective of the amounts which may at my tlma be ow& fo YOU by 
thc Bonower, #IC obligntioru to you of the uaderaigned hornunder, up to the limir above puted, if an), 
shall not be diminished until such time as you shall have been paid in Ml. 

If this guaranty is executed by more than one person, it shall be the joint and ssvmal obligation of 
each and evny  one of such persons, among themsalves and with the Borrower, and shall not be deemed 
to have besn revoked or diminished with respect to my of tbem by he dcath of all. some, or ow of such 
persons, or by the revocation or release of any obligation hereunder, by or against all or my of such other 
persons. 

PlW%RRED COMMUNICATION S Y W S ,  INC. 

Resident 



ATTACHMENT D 



Reference Copy Only. Do Not Mail to the FCC as an Application. 

Submitted: 12/22/2005 at 17:08:33 
File Number: 00024088 

I 
FCC 601 Application for Wireless Telecommunications Bureau Appmusd by OMB 

Main Form Radio Service Authorization 3060 - 0788 

enter 'W' (Not Pwliwble). 
. . .  

- .  . .  
I 

3b) 11 this applcdlion IS for Special Temporary Authority d,wUe(o an emergency 8 Nation. enter Y; OmerwiSe enter 'N'. ( )le, NO 
Refer lo Rule 1 915 for an expbnation of S i N a t i o W , ~ ~  to b0 an emergency. 

.. . I )xes NO 1 la)  Does this appltwbon IndLde a req~esl lor a Waiver of me Cornisston 6 rule(s)? 
n Yes'. altact an exhlbn prnvaing Nle nurnber(6) and explaining drcunwances. 

. . . .  
. -  

FCC 601 -Main Form 
July 2005 - Page 1 



Unincorporated Association 

Lirnlfed Liabillty Partnership 

American Indian or Alaska Native 

0 Asian 

Black or African-Ameriman 

Native Hawaiian or Other PaciRc Islander 

FCC 601 -Main Form 
July 2005 - Page 2 



Regulatory Status 

48b) If me answer to the above question is Y. has the a 
Communications A d  with respea lo the Same radi 

If the answer to 48b is W, aUach to this application 

ked a rullng(s) under Section 310lbM4) Of the 
ed in this applicatlon? 

y of a request for a foreign o 

permil revoked or had 

nlawfully lo monopolize radio wmmuni 

Aomnaullcal Mvlsow Slatlon [Unlcom) Certlncatlon . 

521 [ ) I cedfy inat the slakm 41. be located on properly d tne airpon m oe sewed. and. In cases where me airpwt does MI have a control 
lower. RCO. or FAA Riohl SeMca naion. lnal I have notified the m e r  of Um airport and all av(a1iM S 8 N i W  OrganQations located a1 the arport 

Note: If the answer to ksm 54 is W, a b c h  an exnibit explaming now tne appllcanl mmplies with Section 27./203 d fn-3 CommLrs~on's Rules of 
si, n a waiver 01 mal rule If a waiver of me Commission Rulels) IS being requested, llem l l a  must be answred r. 

r5j  h ; F z  BRS and EBS) Does the applicant m p l )  wth Sectonr 27 50.27.55. and 27 1221 of the Commission's Rules? ( I D S  No 

Note: If the answer to nem 55 is *N', a b c h  an exhibnJLslifylng a waiver 01 mal rule(s). n a waiver of the Commission Rulels) is b e i q  requesred. 
Item 1 l a  m s l  Qe answered ' Y .  

FCC 601 -Main Form 
Jury 2005 - Page 3 



Firs1 Name: MI LaslName. 

Charles M Austin 

...- ~ ~ ~~ .. .. 
untapp~ytotb*p.o~ Iksnr~rsqu.r t .d~nml~rppl~ lon.  
wiLLruL FALSE STATEMENTS HAOE ON THIS FORM OR ANY ATTACHWEMS n p ~  PUNISHABLE BY FINE ANOIOR IMPRISONMENT (US. cod., nu. 41, 
91001) ANOIOR REVOCATWN OF ANY STATION UCENSE OR CONSTRUCTION PERYkT (US. COd.. Tltl. 41. $311(.H1)). A N W R  FORFEITURE ( U S  Cod.. 

s u m  

FCC 601 -Main Form 
July 2005 - Page 4 

Signature 58) Date. 


